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RESOLUTIONS DE L'ASSOCIE UNIQUE 
DU 12 JANVIER 2017 

Maitre Jean SECKLER: Numero 107092 Maitre Henri BECK : Numero 17/37.306 

In the year two thousand and seventeen, on the twelfth day of January. 

Before Maitre Jean SECKLER, notary, residing in Junglinster (Grand Duchy of 
Luxembourg), acting in replacement of Maitre Henri BECK, notary, residing in 
Echtemach (Grand Duchy of Luxembourg), absent, the last -mentioned will remain the 
depositary of the present deed, 

was held an extraordinary general meeting (the Meeting) of the sole shareholder 
of Zodiac Pool Solutions S.a r.l., a Luxembourg private limited liability company 
(societe a responsabilite limitee), having its registered office at 14, rue Edward 
Steichen, L-2540 Luxembourg, Grand-Duchy of Luxembourg, registered with the 
Luxembourg Register of Commerce and Companies under number B 210.786, 
incorporated on November 22, 2016 pursuant to a deed of the notary Henri Beck, 
published in the Recueil Electronique des Societes et Associations on December 6, 20 1 6 
under reference RESA 2016 163.772 (the Company). The articles of association of 
the Company (the Articles) have not been amended since its incorporation. 

THERE APPEARED: 

Piscine Luxembourg Holdings 3 S.a r.l., a Luxembourg private limited liability 
company ( societe a responsabilite limitee), having its registered office at 14, rue 
Edward Steichen, L-2540 Luxembourg, Grand-Duchy of Luxembourg, registered with 
the Luxembourg Register of Commerce and Companies under number B 210.660 (the 

Sole Shareholder). 

here represented by Peggy Simon, notary’s clerk, with professional address in L- 
6475 Echtemach, 9, Rabatt, Grand Duchy of Luxembourg, by virtue of a power of 
attorney given under private seal; and 

Such power of attorney, after having been signed ne varietur by the representative 
of the appearing party and the undersigned notary, will remain annexed to the present 
deed to be filed with the registration authorities. 

The Sole Shareholder, represented as stated above, representing the entire share 
capital of the Company, have requested the undersigned notary to record that: 
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I. The Company’s share capital is presently set at twelve thousand euro 
(EUR 12,000) represented by one million two hundred thousand (1,200,000) shares in 
registered form, with a nominal value of one cent (EUR 0.01) each, all subscribed and 
fully paid-up; 

II. The appearing Sole Shareholder hold all the shares in the share capital of 
the Company; 

III. The agenda of the Meeting is as follows: 

1 . Reclassification of the existing (i) one hundred twenty thousand (120,000) 
class A shares, (ii) one hundred twenty thousand (120,000) class B shares, (iii) one 
hundred twenty thousand (120,000) class C shares, (iv) one hundred twenty thousand 

(120,000) class D shares, (v) one hundred twenty thousand (120,000) class E shares, 
(vi) one hundred twenty thousand (120,000) class F shares, (vii) one hundred twenty 
thousand (120,000) class G shares, (viii) one hundred twenty thousand (120,000) class 
H shares, (ix) one hundred twenty thousand (120,000) class I shares and (x) one hundred 
twenty thousand (120,000) class J shares, with a nominal value of one cent (EUR 0.01) 
each (the Classes of Shares) into one million two hundred thousand (1,200,000) 
ordinary shares of the Company, without any class, with a nominal value of one cent 
(EUR 0.01) each; 

2. Amendment of the first financial year so that it will end on September 30, 
2017 instead of December 31,2017; 

3. Subsequent amendment to the articles 5, 6, 13.1, and removal of article 
15.4 in the Articles, in order to reflect the above resolutions and remove any reference 
to the Classes of Shares in the Articles; 

4. Amendment to the register of shareholders of the Company in order to 
reflect the reclassification of shares specified in item 1 above, with power and authority 
given to any manager of the Company and any employee of Vistra, each acting 
individually, to proceed on behalf of the Company with recording the above changes in 
the register of shareholders of the Company; and 

5. Miscellaneous. 

III. The Sole Shareholder has taken the following resolutions: 

FIRST RESOLUTION 

The Sole Shareholder resolves to reclassify the existing (i) one hundred twenty 
thousand (120,000) class A shares, (ii) one hundred twenty thousand (120,000) class B 
shares, (iii) one hundred twenty thousand (120,000) class C shares, (iv) one hundred 
twenty thousand (120,000) class D shares, (v) one hundred twenty thousand (120,000) 
class E shares, (vi) one hundred twenty thousand (120,000) class F shares, (vii) one 
hundred twenty thousand (120,000) class G shares, (viii) one hundred twenty thousand 

(120.000) class H shares, (ix) one hundred twenty thousand (120,000) class I shares and 
(x) one hundred twenty thousand (120,000) class J shares, with a nominal value of one 
cent (EUR 0.01) each (the Classes of Shares) into one million two hundred thousand 

(1.200.000) ordinary shares of the Company, without any class, with a nominal value 
of one cent (EUR 0.01) each. 

SECOND RESOLUTION 

The Sole Shareholder resolves to amend the first financial year which shall begin 
on the date of the incorporation of the Company and end on September 30, 2017. 
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T HIR D RESOLUTION 

The Sole Shareholder resolves to amend articles 5, 6, 13.1 and article 15 in order 
to remove article 15.4 from the Articles which shall henceforth read: 

“Art. 5. Capital 

5.1. The share capital of the Company is fixed at twelve thousand euros (EUR 
12,000) represented by one million two hundred thousand (1,200,000) shares of the 
Company, with nominal value of one cent (EUR 0.01), having been fully paid up 
(collectively, the “Shares ”, and individually, a “Share ”). The holders of the Shares 
are together referred to as the “ Shareholders ”. 

5.2. Each Share entitles its holder to one vote. 

5.3. In addition to the share capital, there may be set up a share premium 
reserve account, into which any premium paid on any share is transferred. The amount 
of the premium account may be used to provide for the payment of any Shares which 
the Company may repurchase from its Shareholder(s), to offset any net realized losses, 
to make distributions to the Shareholder(s) in the form of a dividend or to allocate funds 
to the legal reserve. 

5.4. The share capital of the Company may be increased or reduced by a 
resolution of the general meeting of Shareholders (the General Meeting) adopted in 
the manner required for amendment of the Articles. ” 

“Art. 6. Shares 

6. 1 . The Shares are indivisible and the Company recognises only one (1) owner 
per Share. Proof of ownership of Shares are established through the recording of a 
Shareholder in the register of Shareholders. Certificates of the recordings in the 
register of Shareholders may be issued and signed by the chairman of the Board, by 
any two of its members or by the sole manager, as the case may be, upon request and 
at the expense of the relevant shareholder. 

6.2. Shares are freely transferable among Shareholders. 

Where the Company has a sole shareholder, shares are freely transferable to third 
parties. 

Where the Company has more than one shareholder, the transfer of shares (inter 
vivos) to third parties is subject to the prior approval of the Shareholders representing 
at least three-quarters of the share capital. 

The transfer of shares by reason of death to third parties must be approved by the 
Shareholders representing three-quarters of the rights owned by the survivors. 

A share transfer is only binding upon the Company or third parties following a 
notification to, or acceptance by, the Company in accordance with article 1690 of the 
Civil Code. 

6. 3. The Company may redeem its own shares provided that the Company has 
sufficient distributable reserves for that purpose or if the redemption results from a 
reduction of the Company ’s share capital. 

6. 4. A register of Shareholders will be kept at the Company's registered office, 
where it will be available for inspection by any shareholder. This register of 
Shareholders will in particular contain the name of each shareholder, his/her/its 
residence or registered or principal office, the number of shares held by such 
shareholder, any transfer of shares, the date of notification to or acceptance by the 
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Company of such transfer pursuant to these articles of association as well as any 
security rights granted on shares. ” 

“Art. 13 . Financial year and approval of annual accounts 

13.1. The financial year begins on the first (1) of October and ends on the 
thirtieth (30th) of September of each year.” 

“ Art. 15. Allocation of profits 

15.1. From the annual net profits of the Company , five per cent (5%) is allocated 
to the reserve required by Law. This allocation ceases to be required when the legal 
reserve reaches an amount equal to ten per cent (10%) of the share capital. 

15.2. The Shareholders determine how the balance of the annual net profits is 
disposed of. It may allocate such balance to the payment of a dividend, transfer such 
balance to a reserve account or cany it forward. 

15.3. Interim dividends may be distributed, at any time, under the following 
conditions: 

(i) interim accounts are drawn up by the Board; 

(ii) these interim accounts show that sufficient profits and other reseives 
(including share premium) are available for distribution; it being understood that the 
amount to be distributed may not exceed profits made since the end of the last financial 
year for which the annual accounts have been approved, if any, increased by carried 
forward profits and distributable reserves, and decreased by carried forward losses 
and sums to be allocated to the legal reserve; 

(in) the decision to distribute interim dividends must be taken by the 
Shareholders within two (2) months from the date of the interim accounts; 

(iv) the rights of the creditors of the Company are not threatened, taking into 
account the assets of the Company; and 

(v) where the interim dividends paid exceed the distributable profits at the end 
of the financial year, the Shareholders must refund the excess to the Company. ” 

FOURTH RESOLUTION 

The Sole Shareholder resolves to amend the register of shareholders of the 
Company in order to reflect the above reclassification of shares and to empower and 
authorize any manager of the Company and any employee of Vistra, each acting 
individually, to proceed on behalf of the Company, with the above changes in the 
register of shareholders of the Company. 

DECLARATION 

The undersigned notary, who understands and speaks English, states that, on the 
request of the appearing party, this deed is drawn up in English, followed by a French 
version and, in case of divergences between the English text and the French text, the 
English text prevails. 

WHEREOF this deed was drawn up in Junglinster, on the day stated above. 

This deed has been read to the representative of the appearing party, and signed by 
the latter with the undersigned notary. 

SUIT LA TRADUCTION FRAN^AISE DU TEXTE QUI PRECEDE: 

E’an deux mille dix-sept, le douzieme jour du mois de janvier. 

Par-devant Maitre Jean SECKLER, notaire de residence a Junglinster (Grand- 
Duche de Luxembourg) agissant en remplacement de Maitre Henri BECK, notaire de 


4 



residence a Echtemach (Grand-Duche de Luxembourg), absent, lequel dernier restera 
depositaire du present acte, 

s’est tenue une assemblee generate extraordinaire (l’Assemblee) de l’associe 
unique de Zodiac Pool Solutions une societe luxembourgeoise a responsabilite limitee, 
ayant son siege social au 14, rue Edward Steichen, L-2540 Luxembourg, enregistree au 
registre de Commerces et des Societes de Luxembourg sous le numero B 210.786, 
constitute le 22 novembre 2016 suivant un acte du notaire Henri Beck, publie au 
Recueil Electronique des Societes et Associations le 6 decembre 20 1 6 sous la reference 
RESA 2016 163.772 (la Societe). Les statuts de la societe (les Statuts) n’ont jamais 
ete modifies depuis sa constitution. 

A COMPARU 

Piscine Luxembourg Holdings 3 S.a r.l., une societe a responsabilite limitee 
constitute et rtgie par le droit luxembourgeois, ayant son siege social au 14, rue Edward 
Steichen, L-2540 Luxembourg, enregistrte au registre de Commerces et des Socittts 
de Luxembourg sous le numtro B 210.660 (l’Associe Unique). 

Ici reprtsentte par Peggy Simon, clerc de notaire, ayant son adresse 
professionnelle a L-6475 Echtemach, 9, Rabatt, Grand-Ducht de Luxembourg en vertu 
d’une procuration donnte sous seing privt. 

Laquelle procuration restera, apres avoir ttt signte ne varietur par le mandataire 
de la partie comparante et le notaire instrumentant, annexte au present acte pour les 
formalitts de l’enregistrement. 

L’Associt Unique, reprtsentt comme dtcrit ci-dessus, reprtsentant l’entierete du 
capital de la Socittt, a demandt au notaire instrumentant d’enregistrer ce qui suit : 

I. Le capital social de la Socittt est actuellement fixt a douze mille euros 
(EUR 12.000) reprtsentts par un million deux -cent mille (1.200.000) parts sociales 
ayant une valeur nominale d’un centime d’euro (EUR 0.01) chacune, toutes souscrites 
et entierement libtrtes ; 

II. L’Associt Unique comparant dttient toutes les parts sociales de la 
Socittt; 

III. L’ordre du jour de l’Assemblte se dtroulera comme suit: 

1. Reclassification de (i) cent-vingt mille (120.000) parts sociales de classe 
A, (ii) cent-vingt mille (120.000) parts sociales de classe B, (iii) cent-vingt mille 

(120.000) parts sociales de classe C, (iv) cent-vingt mille (120.000) parts sociales de 
classe D, (v) cent-vingt mille (120.000) parts sociales de classe E, (vi) cent-vingt mille 

(120.000) parts sociales de classe F, (vii) cent-vingt mille (120.000) parts sociales de 
classe G, (viii) cent-vingt mille (120.000) parts sociales de classe H, (ix) cent-vingt 
mille (120.000) parts sociales de classe I, et (x) cent-vingt mille (120.000) parts sociales 
de classe J, ayant chacune une valeur nominale d’un centime d’euro (EUR 0,01) toutes 
deja existantes (les Classes de Parts Sociales) en un million deux-cent mille 

(1.200.000) parts sociales ordinaires de la Societe, sans aucune classe, ayant une valeur 
nominale d’un centime d’euro (EUR 0,01) chacune ; 

2. Modification du premier exercice fiscal afm qu’il se temiine le 30 
septembre 2017 au lieu du 3 1 decembre 2017; 

3. Modification subsequente des articles 5, 6, 13.1, et suppression de l’article 
15.4 des Statuts afm de refteter les resolutions susmentionnees et de supprimer toute 
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reference aux classes de Parts Sociales des Statuts ; 

4. Modification du registre des associes de la Societe afm de refleter la 
reclassification des parts sociales decrite au point 1 ci-dessus, donnant pouvoir et 
autorite a tout gerant de la Societe ou tout employe de Vistra, chacun agissant 
individuellement, afm de proceder, au nom de la Societe, a l’enregistrement des 
changements precites dans le registre des associes de la Societe ; et 

5. Divers 

IV. L’Associe Unique a pris les resolutions suivantes : 

PREMIERE RESOLUTION 

L’Associe Unique decide de reclassifier (i) cent-vingt mille (120.000) parts 
sociales de classe A, (ii) cent-vingt mille (120.000) parts sociales de classe B, (iii) 
cent-vingt mille (120.000) parts sociales de classe C, (iv) cent-vingt mille (120.000) 
parts sociales de classe D, (v) cent-vingt mille (120.000) parts sociales de classe E, 
(vi) cent-vingt mille (120.000) parts sociales de classe F, (vii) cent-vingt mille 
(120.000) parts sociales de classe G, (viii) cent-vingt mille (120.000) parts sociales 
de classe H, (ix) cent-vingt mille (120.000) parts sociales de classe I, (x) cent-vingt 
mille (120.000) parts sociales de classe J, toutes deja existantes ayant chacune une 
valeur nominale d’un centime d’euro (EUR 0,01) (les Classes de Parts Sociales) en un 
million deux-cent mille (1.200.000) parts sociales ordinaires de la Societe, sans aucune 
classe, ayant une valeur nominale d’un centime d’euro (EUR 0,01) chacune ; 

SECONDE RESOLUTION 

L’Associe Unique decide de modifier la date du premier exercice fiscal qui 
debutera a la date de constitution de la Societe et s’achevera le 30 septembre 2017. 

TROISIEME RESOLUTION 

L’Associe Unique decide de modifier les articles 5, 6, 13.1 et Particle 15 afin de 
supprimer Particle 15.4 des Statuts qui devraient des lors avoir la teneur suivante : 

“Art. 5. Capital 

5.1. Le capital social de la Societe est fixe a dome mille euros (EUR 12.000) 
represente par un million deux-cent mille (1.200.000) parts sociales de la Societe, ayant 
une valeur nominale de d’un centime d’euro (EUR 0,01), ayant ete entierement 
souscrites et liberees (collectivement, les « Parts », et individuellement, la « Part ») Les 
detenteurs de Parts sont conjointement nommes les « Associes ». 

5.2. Chaque Part donne droit a un vote. 

5.3. Outre le capital social de la societe, un compte de reserve de prime 
d ’emission pent etre cree sur lequel chaque prime payee pour toute part sera transferee. 
Le montant du compte de reserve de prime d ’emission pourra etre utilise afm de payer 
toute Part dans laquelle la Societe pent racheter a son/ses Associe(s) afm de 
rembourser toute perte nette realisee, de distribuer, sous forme de dividende, a I’/aux 
Associe(s) ou d’allouer des fonds a la reserve legale. 

5.4. Le capital social de la societe pent etre augmente ou reduit par une 
resolution de 1’assemblee generale des Associes (!’ « Assemblee Generate ») adoptee 
suivant la procedure requise pour la modification des Statuts. » 

“Art. 6. Parts Sociales 

6.1. Les Parts Sociales sont indivisibles et la Societe ne recommit qu ’un sent 
(1) detenteur par Part Sociale. La preuve de la detention des Parts Sociales est etablie 
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par le biais de I’enregistrement d’un associe dans le registre des Associes. Les 
certificats des enregistrements dans le registre des Associes peuvent etre emis et signes 
par le president du Conseil, par chacun de ses deux membres on par le Gerant Unique, 
le cas echeant, sur demande et aux frais de l ’Associe demandeur. 

6.2. Les Parts Social es sont librement transferables an sein des Associes. 

Lorsque la Societe n’a qn’un sen! associe, le transfert de Parts Sociales (inter 

vivos) anx tiers est sujet a une demande prealable des Associes representant an moins 
les trois-quarts du capital social. 

Le transfert des parts en raison de la mort d’un tiers doit etre approuve par les 
Associes representant les trois-quarts des droits detenus par les survivants. 

Le transfert de parts n ’est contraignant que pour la Societe ou des tiers suivant 
une notification, ou un accord par la Societe en vertu de Particle 1690 du code civil. 

6. 3. La Societe pent echanger ses propres reserves distribuables a cette fin ou 
si le rachat resulte d’une reduction du capital social de la Societe. 

6. 4. Un registre des Associes sera garde par la Societe au siege social de la 
Societe oil il sera rendu disponible pour l ’inspection de tout associe. Ce registre des 
Associes contiendra specifiquement le nom de chaque associe, de son, sa ou ses lieux 
de residence ou siege social, ou batiment principal, le nombre de parts sociales 
detenues par l edit associe, tout transfert de parts, la date de notification ou d’ accord 
par la Societe suivant ses statuts coordonnes ainsi que tons les droits de surete accordes 
aux parts sociales. 

“Art. 13 .L ’exercice fiscal et V approbation des comptes annuel s 

13.1. “L ’exercice fiscal debute le premier (1) octobre et se termine le trente (30) 

septembre de chaque annee. ” 

“Art. 15. Allocation des benefices 

15. 4. Des benefices annuel s nets enregistres par la Societe, cinq pour cent (5%) 
seront alloues a la reserve comme le prevoit laLoi. Cette allocation cesse d’etre requise 
lorsque la reserve legale atteint un montant egal a dix pour cent (10%) du capital 
social. 

15. 5. Les Associes determinent la faqon dont le solde des benefices nets annuels 
est utilise. Tel bilan pent etre alloue au paiement de dividendes, transfere sur un compte 
de reserve ou etre reporte. 

15. 6. Les dividendes interimaires peuvent etre reportes, a tout moment, sous les 
conditions suivantes: 

(i) les comptes interimaires sont etablis par le Conseil; 

(ii) ces comptes interimaires montrent que des profits suffisants et autres 
reserves(y compris les primes d’ emission) sont disponibles et peuvent etre distribues, 
etant entendu que le montant a distribuer ne pent exceder les benefices engendres par 
la Societe depuis la fin du dernier exercice fiscal pour lequel les comptes interimaires 
ont etc approuves, le cas echeant, augmente par des benefices reportes et reserves 
distribuables, et reduit par des pertes reportees et sommes a allouer aux reserves 
legates ; 

(Hi) la decision de distribuer les dividendes interimaires revient aux Associes 
dans les deux (2) mois suivant la date des comptes interimaires. 

(iv) les droits des creanciers de la Societe ne sont pas menaces si Ton tient 
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compte des actifs de la Societe; et 

(v) Lorsque les dividendes interimaires paves excedent les profits 
distribuables an terme de 1 ’exercice fiscal, les Associes doivent rembourser 1 ’excedent 
a la Societe. ” 

QUATR1EME RESOLUTION 

L’Associe Unique decide de modifier le registre des associes de la Societe afm de 
refleter la reclassification precitee des parts sociales et de donner pouvoir et autorisation 
a tout gerant de la Societe et tout employe de Vistra, chacun agissant de maniere 
individuelle au nom de la Societe, et modifier tel que decrit precedemment le registre 
des associes de la Societe. 

DECLARATION 

Le notaire soussigne, qui comprend et parle l’anglais, declare que, a la requete de 
la partie comparante, le present acte est redige en anglais, suivi d’une traduction 
francaisc et que, en cas de divergences entre le texte anglais et le texte francais, la 
version anglaise fait foi. 

Fait et passe a Junglinster, a la date qu’en tete des presentes. 

Lecture du present acte ayant ete faite au mandataire de la partie comparante, celui- 
ci a signe avec le notaire instrumentant, le present acte. 

(Signe) : P. SIMON, Jean SECKLER 


Enregistre a Grevenmacher Actes Civils, 16 janvier 2017 
Relation : GAC/2017/ 503 
Rccu soixante-quinze euros 
75,00 € 

Le Receveur : (signe) G. SCHLINK 


POUR EXPEDITION CONFORME 

delivree a demande, aux fins de depot au registre de commerce et des societes. 
Echtemach, le 23 janvier 2017 



